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December 12E300% Y |
VIA HAND DELIVERY

Mr. David Waddell

" “Executive Secretary
Tennessee Regulatory Authority
460 James Robertson Parkway
Nashville, Tennessee 37243-0505

Re:  Approval of the Amendment to the Resale Agreement Negotiated by BellSouth
Telecommunications, Inc. and LCI International Telecom Corporation, d/b/a Qwest
Communications Services Pursuant to Sections 251 and 252 of the Telecommunications
Act of 1996 _ — L
Docket No. 01=60556> ©f—011{)

" Dear Mr. Waddell:

Pursuant to Section 252(e) of the Telecommunications Act of 1996, LCI International Telecom

Corporation, d/b/a Qwest Communications Services and BellSouth Telecommunications, Inc. are hereby

' submitting to the Tennessee Regulatory Authority the original and thirteen copies of the attached Petition

for Approval of the Amendment to the Resale Agreement. The Amendment incorporates the CSA
agreement into the Resale Agreement. '

Thank you for your attention to this matter.

incerely yours,

Guy M. Hicks

cc: Qwestlink
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BEFORE THE TENNESSEE REGULATORY AUTHORITY
Nashville, Tennessee

Inre: Approval of Amendment to the Resale Agreement Negottated by BellSouth

' " Telecommunications, Inc. and LCI International Telecom Corporation, d/b/a
Owest Communications Services Pursuant to Sections 251 and 252 of the
Telecommunications Act of 1996 '

Docket No-61=00550= 01~/ 3

PETITION FOR APPROVAL OF AMENDMENT TO
" THE RESALE AGREEMENT NEGOTIATED BETWEEN
: BELLSOUTH TELECOMMUNICATIONS, INC.
AND LCI INTERNATIONAL TELECOM CORPORATION, D/B/A QWEST
COMMUNICATIONS SERVICES PURSUANT TO THE
' - TELECOMMUNICATIONS ACT OF 1996 |

COME NOW, LCI »I‘ntemational Telecom Corporation, d/b/a Qwest Communications .

Services ("Qwest") and BellSouth Telecomniunications, Inc., ("BellSouth"),' and file this requés_t ‘_ :

for approval of the Amendment to the Resale Agreement dated Noverhbe_lj 15, 2000 (the
"Amendment") negotiated between the two companies pureuant to Sections 251 e.nd 252 of fhe
Telecommunications Act of 1996, (the "Act"). In support of their request, Qweét and BellSouth

| state the following: | “ JE

1. Qwest and BellSouth have successfully negotiated an agreement prov1d1ng for the
resale of BellSouth’s telecommumcahons services to Qwest. The Resale Agreement was
approved by the Tennessee Regulatory Authority ("TRA") on August 7, 2001.

2. The parties have recently negotiated an amendment to the Resale Agreement
which incorporatee the CSA agreemen‘; into the Resale Agreement. A copy of thevAmer‘ldment_- is :
attached hereto and iﬁcorpdrated herein by reference. | |

3. Pursuant to Section 252(e) of the Telecommunications Act of 1996, Qwest and

BellSouth are submitting their Amendment to the TRA for its consideration e.nd approval.



4. In accordance with Section 252(e) of the Act, the TRA is charged with approving
or rejecting the negotiated Amendment between Qwest and BellSouth within 90 days of its
submission. The Act provideé that the TRA may only reject such an agreement if it finds that the
agfeement or any portion of the agreement discriminates against a telecommunications cérrier
not a party to the agreement or the implementation of the agreement or any portion of the

~ agreement is not consistent with the public interest, convenience and necessity.

5. . Qwest and BellSouth aver that the Amendment is consistent with the standards for
approval.

6. Pursuant to Section 252(i) of the Act, BellSouth shall make the Agreement
avallable upon the same terms and cond1t10ns contained therein. | | o
Qwest and BellSouth respectfully request that the TRA approve the Amendment
 negotiated between the parties.
Thisﬁday of W~ ,2001.
| Respectfully submitted,-
BEL TELECOMMUNICATIONS, INC.

—

Guy M. Hicks D)
333 Commerce Street, Suite 2101 -
Nashville, Tennessee 37201-3300

(615) 214-6301

Attorney for BellSouth

#424232 )



Amendment to
. Agreement between :
LCI International Telecom Corporation, d/b/a Qwest Communications Services
o _ and '
BellSouth Telecommunications, Inc.

This Agreement (the “Amendment”) is made and entered into between LCI
International Telecom Corporation, d/b/a Qwest Communications Services, a Delaware
corporation (“Qwest”) and BellSouth Telecommunications, Inc. (“BellSouth”), a Georgia
corporation. B AR

WHEREAS, Qwest and BellSouth (hereinafter referred to collectively as the
“Parties”) have entered into that certain Agreement, effective August 4, 2000, for the .
State of Tennessee, which has or will be filed with the Commission in said state (as filed,
the “Tennessee Agreement”); and ‘ ' -

. WHEREAS, the Parties have also entered into Agreements, effective August 4,
2000, for the States of Alabama, Florida, Georgia, Kentucky, Louisiana Mississippi, '
North Carolina and South Carolina (the “Agreement”) which have or will be filed with
the Commissions in each of said states; and .

WHEREAS the Parties desire to amend the Tennessee”Agreexn'ent; and

WHEREAS, the Parties have also entered into a contract service arrangement
whereby Qwest may purchase certain BellSouth services pursuant to a Volume and Term
Agreement having an Effective Date of January 5, 2001 ("Volume and Term
Agreement"); and '

WHEREAS, the Parties desire to amend the Tennessee Agreement to incorporate the-
Volume and Term Agreement as an attachment to the Tennessee Agreement.

NOW,THEREFORE, in consideration of the mutual provisions contained herein and
other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, Qwest and BellSouth hereby covenant and agree that the General Terms
and Conditions of the Tennessee Agreement be amended as follows: '

1. A new Attachment 2 of the Agreement is created as set forth in Exhibit ll of this
Amendment and incorporated herein by this reference. _

2. The Parties acknowledge and agree that the term of the Volume and Term
Agreement exceeds the term of the Tennessee Agreement. As such, the Parties hereby
agree that the Volume and Term Agreement shall be incorporated into any agreement
subsequently entered into by the Parties for the State of Tennessee for the remainder of
the term set forth in the Volume and Term Agreement. If no such subsequent agreement

L -
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is negotiated, this Amendment shall survive until the expiration of the term of the
Volume and Term Agreement.

3. ‘Except as expressly provided herein, all other prov151ons of the Tennessee
Agreement, the Agreement and the Volume and Term Agreement shall remain unchanged
and in full force and effect.

4, Nothing in this Amendment shall in any way amend, modify, alter, limit, change,
restrict or otherwise effect the rights, benefits, duties, obligations or liabilities of the
Parties under the Volume and Term Agreement or the rates, terms and conditions .
contained therein. .

5. For purposes of this Amendment, capitalized terms have the meanings set forth
herein unless the context requires otherwise. Terms that appear herein (whether or not
capitalized) that are not defined herein have the meanings ascribed to them in the
Agreement or the Volume and Term Agreement, as the case may be, and if not defined
therein have the meanings ascribed to them in the Act, or (if not defined therein) have the
meanings customarily associated with them based on ordinary usage in the - -

telecommunications industry as of the Effective Date.

6. BellSouth and Qwest covenant that this Amendment shall be promptly submitted
to the Tennessee Regulatory Authority for approval pursuant to section 252(e) of the Act,
and agree that either or both of the parties is authorized to submit this Amendment to the
Tennessee Regulatory Authority.

IN WITNESS WHEREOF, the Parties hereto have caused this Amendmenttobe
executed by their respective duly authorized representatives on the date indicated below.

LCI International Telecom Corporation,

d/b/a Qwest Communications Services BellSouth Telecdmmunications, Inc.
;' . r ) ) N \ | : }
RNV | Ma&
Slgnatl,n'e ’ ‘Signature
1 L(( (A) ' C. W. Boltz -
Name _ . Name
P Gec Managing Director
Title ‘Title
ofrilen /D-23-0/

Date v Date
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EXHIBIT 1

CONTRACT SERVICE ARRANGEMENT
AGREEMENT - StHl
Case Number TNOO-5649+00-
: Option ! of |

This Contract Service Armmangement Agreament ("Agreement") is by and between -
BeliSouth Telecommunications, Inc., a Georgia corporation, (BellSouth or Company)

and Qwest Communications Corporation, a8 Delaware corporation, (Qwest, Customer or
Subscriber), and is entered into pursuant to Tariff Section AS of the General Subscriber
Services Tariff. This Agresment is based upon the following terms and conditions as
well as any Attachment(s) affixed and the appropriate lawfully filed and spproved tarifls

" which are by this referencs incorporated herein.

{. Services. Subscriber requests and Company agrees, iubjoo,t to the terms and
conditions herein, to provide the service described in the Attackment(s) ot the monthly
and nonrecurring rates, charges, and conditions as deacribed in the Aitachment(s)

("Service"). The rates, charges, and conditions described in the Attachment(s) are

binding upon Company and Subscriber for the duration of this Agreement. For the
purposes of the effectivencss of the terms end conditions contained herein, this
Agrcement shall bscome effective upon execution by both parties. For purposes of the

determination of any service periad stated herein, said service period shall commence the

date upon which instalistion of the Service is completed.

2. Tariffs. This Agreement is subject to and controlled by the provisions of Company's
or any of its affilisted companics' lawfully filed and approved tariffs, including but not
limited to Section A2 of the General Subscriber Services Tariff and No. 2 of the Federsl
Communications Commission Tariff and shall include all changes to said tariffs as may
be made from time to time. The appropriste tariff governs Company’s provision, and
Subscriber's consumption, of the Service, except for the rates, charges, terms and
conditions herein. In the svent any part of this Agresment conflicts with terms and
conditions of Company's or any of its affiliated companies' lawfully filed and approved
tariffs, the terms of this Agreement shall control as permitted under Section AS.6.1(c) of
the General Subscriber Service Tariff. S

3. Regulatory Approval. This Agrecment may be subject to the apﬁmpridte vegulatory
approval pricr to commencenient of installation. Should such regulatory approval be
denied, after a proper request by Company, this Agreement shall be null, void, and of no

4. Termination Prior to Installation. Except as may be otherwise provided herein, if
Subscriber cancels this Agreement prior to the completed Lustallation of any of the
Service, but after the execution of this Agreement by Subscriber and Company, for any
reason other than as permitied herein or for Company’s material breach of its obligations
hereunder, Subscriber shall pay alil reasonable costs incurred in the implementation of this
Agreement prior to receipt of written notice of cancellation by Company.
Private/Proprietary
Contains private and/or proprictary information.

Not for use or disclosure outside BellSouth or Qwest without writien permiasion. R\ |
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' CONTRACT SERVICE ARRANGEMENT -
AGREEMENT ‘ SONI
Case Number TNOO-$849-00
Option 1 of |

Notwithstanding the foregoing, such raasonable costs shall not exceed oll costs which
would spply if the work in the implementation of this Agreement had been completed
by Company.

5. Termivation After Installation. (a) If Subscriber cancels this Agreement at any lime
prior o the expiration of the service period set forth in this Agreement, unjeas Subscriber
terminates for Company's material breach or as otherwise provided herein, Subscriber
shall be responsible for all termination charges. Unless lower termination charges are
otherwise specified by tariff, termination charges are set forth in the Attachment(s).

(b) Subacriber further acknowledges that it has options for its tolecommunications
services from providers other than BeliSouth and that it has chosen BeliSouth to provide
the services in this Agreement. Accordingly, if Subscriber assigns this Agreementto a
certified reseller of BeliSouth local services which is not affiliated with Subscriber and
the reseller executes a written document agreeing to assume all requirements of this
Agreement, Subscriber will not be billed termination charges. However, Subscriber
agrees that in the event it fails to meet its obligations under this Agreement or terminates
this Agreement or services purchased pursuant to this Agreement in order to obtain
services from a facilitics based service provider or & service provider that utilizes
unbund!ed network elements, Subscriber will be billed, as appropriate, termination
charges 83 specified in this Agreement.

6. Governing Law. This Agreement shall be construed in accordance with the laws of
the State in which the Service is 1o be provided.

7. Notices. Except as othorwise provided in this Agreement, notices required to be given
pursuant to this Agreement shall be effective when received, and shall be sufficient if
givon in writing, hand delivered, or United States mail, postage propaid, addressed to the
appropriate party at the address st forth below. Either party hereto may change the name
and address to whom all notices or other documents required under this Agreement must
be sent at any time by giving writien notice to the other pasty. '

Company y

BellSouth Teleoommﬁticulom, Inc.
Aassistant Vice Presideant

600 N. 19 Street, 10% F1,
Birmingham, AL 35203

Private/Proprictary ' \» JJ
Contains private and/or proprietary information. W
Not for use or disclosure outside BellSouth or Qwest without written permission
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CONTRACT SERVICE ARRANGEMENT

AGREEMENT A Ol

Case Number TNOO-5649-00
Option 1 of 1

Subscriber

Qwest Corr- miéau‘ons Corporation
4250 Fairfa.. Orive, RM 900
Arlington, VA 22203

8. Assignment. Subscriber may not assign its rights or obligations under this Agreemeﬁt

without the express writien consent of Company and only pursuant to the conditions

contained in the appropriste tariff. Notwithstanding the foregoing, Subscriber may assign o

its rights and benefits and delegate its duties and obligations under this Agreement
without the consent of the Company (i) to any affiliate (except for any of Subacriber’s
affiliated resellers of local telephone service), (ii) to-any entity that acquires a majority of
the outstanding voting stock of Subscriber or all or substantially all of the assets of :
Subscriber, or (iii) if necessary to satisfy the rules, regulations snd/or orders of any
federal, state or Jocal governmental agency or body, provided (1) that Subscriber remains

liable for all obligations to Company arising prior to the date of assignment, and (2) that .

Subacriber’s assignes agrocs to use the Service in substentially the same manner as

Subscriber under this Agreement and agrees to assume all of Subscriber’s past, present,

and future obligations arising under this Agrecment.

9, Severability. In the event that one or more ofthe provisions contained in this
Agreement or incorporated within by reference shall be invalid, illegal, or unenforcenble
in any respect under any applicable statute, regulatory requirement or vule of law, then

such provisions shall be considerod inoperative to the extont of such invalidity, illegality, |

or unenforceshility and the remsinder of this Agresment shall continue in full force and
effect. o v

Privatcll’ro.pl'-letuw : - \f\d\)

Fonuim private and/or proprictary information.
Not for use or disclosure outside BellSauth or Qwest without wntten permission
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CONTRACT SERVICE ARRANGEMENT

AGREEMENT ol
Case Number TN00-5649-00
Option 1 of 1

N WTI‘NESS WHEREOPF, the parties hereto have caused this Agreement w be
executed by their duly authorized rcpmmtauvu on the dates set forth below.

ions Corporstion

Printed Name:
Title: ')V?' ik
ome ___L2]ic]ed

Company: =
BellSouth unications, Inc.

By: _\E2N
Authorized Signature

printed Name:. Koyl D. OchJJV‘..?

Title: Assistant-Viab-President

Date: 1-S. 0]

Pﬂvutell’roprlmry
Contsins private and/or peopristary information.
Not for uxs or disclosure outside BellSoutb or (et without written penmmon.
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CONTRACT SERVICE ARRANGEMENT o W
AGREEMENT Sl
Case Number TNO0-5649-00
‘ Option | of 1
AT TACHMENT ! ;
REMOTE ACCESS SBRVICE

SERVICE DESCRIPTION

This Contract Service Arrangement provides for BellSouth® Remote Access Service as
defined at Section A47 of the Geneval Subscriber Service Tariff (the “Service™).

This Agresment has a minimum service period of fony elght (48) months (ses below).

All BellSouth trademarks and service marks designated hercin are the property of
BellSouth Intellectual Property Corporation.

RATES AND CHARGES ,

1. Contract Proparation Charge S0 30

2. BellSouth® Remote Access $ 45.00 $29.00
Service (RAS) '

(Subject to Terms & Conditions in Notes)

- NOTES: B '
' Terms & Conditions
Remote Access Service

1. Qwest agrees to order 75,000 RAS ports (Ports) by December 31, 2000. BeliSouth
will install these Ports according to & mutuslly agreed upon schedule pursuant to
forecasts to be provided by Qwest. BellSouth will bill Qwest for cach such Port
during the Service Period, as set forth in paragraph 10 below.

_ l'rintell'mpmwy
Contains private and/or proprietary information. \N
Not for use or disclosure outside BellSouth or Qwest without written pmmmon \ m
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2.

CONTRACT SERVICE ARRANGEMENT _
~ AGREEMENT Sod

Case Number TN00-5649-00

Option 1 of 1

Qwest agrees 10 order an additional 190,000 Ports by December 31, 2001; of which
75,000 will be ordered by June 30, 2001 and the remaining 115,000 will be ardered
by Docember 31, 2001, BeliSouth will instail these Ports according to a mutuaily
agreed upon schedule pursuant to forecasts provided by Qwest. BellSouth will bill
Qwest for each such Port during the Service Period, as set forth in paragraph 10
below.

Subject to paragraphs 4, § and 6 below, BellSouth will bill the Services in arrears on &
per-Port basis beginning on the Billing Date for such Port (as set forth in paragraph 17
below) st a base rate of $29 per month per Port, which rate includes all billable costs
of initial installation associsted with such Port. The base rate will be adjusted to the
following effective price Qwest will pay for the Service based on average monthly
BMOU?* for all Ports provided to Qwest under this Agreement, pursuant to the
provisions of Section § below. Subject to any adjustments or charges permitted or
required under this Agreement, any late payment cbarges permitied under tariff, any -
federally or state mandated or permitted surcharges or taxes and except for egress
circuits that may be required to deliver the BeliSouth RAS traffic to Qweat’s
designated location, the ratos and charges set forth herein constituts the totality of
charges for which BeliSouth may bill Qwest in connection with the Services under
this Attechment. - '

Average BMOU® Per Part

[ 2,700 5,400 10,800 13,600 14,400 { 16,200 17,100
to to 10 ] ©w v to or
2,699 $399 | 10799 | 12599 | 14399 | 16199 1 17,099

-l _a
Price $29.00 | $26.00 | $23.00 | $20.00 | $19.00 | $18.00 | $16.50 | $15.00
per :
Port

*“BMOU “ has the meaning sot fosth in parsgraph § below,

4.

5.

Unitil December 31, 2001, and subject to the pmviiions of paragraph 7,the applicable |

price per Port will be $20, subject to true-up as follows: Qwest’s final price per Port
for al) Ports installed prior to December 31, 2001, will be determined by the average
monthly MOU, as set forth in paragraph 3, for all Parts in service for the period
beginning with the fourth full month of service for the first installed Port through the
12" full month of service following the inatallation of such Port.

After December 31, 2001, and for as long as Qwest uses BellSouth as its exclusive
provider of RAS (or any othsr functionally equivalent service rolated to dial madem
traffic) in arsas in the nine-stats BellSouth region (Alabama, Florida, Georgia,
Kentucky, Louisiana, Mississippi, North Carolina, Scuth Carolina, and Tennessee)
(the “Region”) in which RAS (or any other functionally equivalent service related

NO.T18  Pea7-

0o

6
Private/Propristary : ‘\\'\,/ v
Contains private snd/or proprietary informauon \ U'W

Not for use or disclosure outside BeliSouth or Qwest without wnilen penmission
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CONTRACT SERVICE ARRANGEMENT .
| AGREEMENT SO

© Case Number TNOO-5649:00

Option 1 of 1

to dial modem traffic) is availablo from BellSouth, the spplicable price per port will
be dstermined with reference to the average monthly local in-bound MOU of Ports in
service as set forth in paragraph 3. Thus, if Qwest has 265,000 Ports in service on

. January 1, 2002, and the average monthly local in-bound MOU for these Parts is

10,800, the applicable monthly price per Port is $20.00.

. Qwest and BellSouth mutually agree to make their best commercial efforts to

facilitate Qwest’s migration to BeilSouth a3 its exclusive RAS provider (or any other
functionally equivalent service related to dial modemn traffic) in areas in the Region in
which RAS (or any other functionally equivalent service related to dial modem

traffic) is available from BellSouth, by April 30, 2001. BsilSouth will waive the
$45.00 non-recurring chargs for past and future installations (but not for subsequent -
moves of Ports pursuant to paragraph 20 of this Attachment) for all Porta if
exclusivity as defined in paragraph S is achieved by April 30, 2001 and maintained

through the remaining term of this Agreement. If exclusivity is not achieved by April

30, 2001 due to an act or omission of BellSouth or & third party directed or controlled
by BeilSouth, or if the parties otherwise mutually agree, BellSouth shall still waive

the non-recurring charge as provided in the immediately preceding sentence.
BeliSouth will have audit rights to verify exclusivily. Should such exclusivity not be -
maintained, except due to an sct or omission of BeliSouth or & third party directed or
controlled by BellSouth in direct connection with the Ports and Services provided
hereunder, or unless oﬂmwise mutually agreed upon, Qwest shall pay BeuSouth such

previoualy waived non-recurring fees for installations for all Ports then in service and

shall theresfter pay such uon-recumng fees for new installations fot all Ports -
sub:equenﬂy put into service.

. After June 30, 2001, and notwithstanding the provisions of paragraph 4, if Qwest is

not using BellSouth as its exclusive RAS (or thnct.ionnlly equivalent secvice related to

dial modem traﬂlc) provider in areas in the Region in which RAS (or functionally
equivalent service rel: 110 dial modem traffic) is available, the applicable price per
Port for all Ports will L. $29.00 per Port per month. In addition, under such
circumstances, the waiver of non-recurring fees for aew installations set forth in
paragraph 6 above shall not apply. Where the parties mutually agree that il is not
technically feasible for BellSouth to provide the Service to specific Ports, these Porls
will not be snbject to the exclusivity reqmrcment

i
Private/Proprietary | ‘\/
Contaings private and/or proprietary information. \ '
Nog for use or disclosure outside BellSouth or Qwest without wnitten permission »
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CONTRACT SERVICE ARRANGEMENT .
AGREEMENT S|
Case Number TNOQ-5649-00
Option 1 of }

8. BellSouth will pay Qwest the following amounts as cumulative levela of bona Nde
incromental local in-bound MOU (BMOU) are attained: ]

Curnulntwe BMOYU Non-R.ecungg__mem Amount
10 billion 1 $4,240,000
20 billion - 34,240,000
30 billion $4,240,000
40 billion _$4,240,000
50 billion - $4,240,000

Cumulative total of payments cannot cxceed SZl 200,000. “B MOU" means local
inbound minutes of use (MOU) to telephone numbers associated with the Ports that are
not the result of any metbod or proced\m designed to generate MOU for the purpose of
obtaining sither reciprocal compmemon or discounted rates or payments under this
Agreement. “Incremental,” for the purposes of this CSA, means that the traffic is not
derived from (1) any existing RAS ports that Qwest is currently purchasing from
BoliSouth under another agreement as of the cffective dats of this Agreement, (2) any
other exminx functionaily eqmvalcnt BellSouth service related to dial modem traffic, or

Tig POES-217T

o

(3) any existing BeliSouth service to which Qwest currently subscribes that is migrated to . -

a RAS or similar platform. “Inbound” means the traffic flow from both BellSouth end in-
region independent telephone companies’ local exchange end-users to the telephons

number associsted with the Port; provided, bowever, any minutes attributsble to in-region -

indspendent telephone compmiu local exchange end-users that arc in excess of $% of
the total of such in-bound minutes shall be excluded from the deﬂmnon of BMOU

9. The prices set forth herein arc for incremental Ports in the BellSouth region purchaud
under this Agreement only and do not apply to any exutlng RAS ports that Qwest is -
cnrremly purchasing from BellSouth, any other existing functionally equivalent
service related to dial modem traffic, or any existing servico nuguted to a RAS or
smulu' platform.

10. All Ports will be billed at the effective menthly rate set forth in this Agreement during

the Soxvice Period, as set forth below. Subject to the ronewal provisions set forth
below, the Scrvice Period for cach Port begins on the Billing Data (defined in
paragreph 17) and ends on the earlier of (a) the date that is 48 months following the
Billing Date for the last committed Port (the 265,000™ Port), or (b) February 28, 2006.
Qwest acknowledges and agrees that from and after June 30, 2002 and until the end of -
the Service Period, Qwest shall be billed for and shall pay for all 265,000 Ports to
which Qwest has coramitted under this Agreement, whether or not installed, provided
that all Ports actullly ordered by Qwest by December 31, 2001 have been mlta.lled by

Private/Proprietary

Contsins privats and/or proprictary information. '\\'V\/ m d

Not for use or disclosuse outside BeliSouth or Qwest without written permission




@7.13-91 99:11 , NO.718 PO10-017

1.

2.

CONTRACT SERVICE ARRANGEMENT |

v SoMl Y)W
Case Number TN0O-5649-00
‘ Option 1 of |

BellSouth by June 3Q, 2002 , and further provided that Qwest has provided BellSouth

with all reasonable information, lead time and cooperation necessary to allow '
BeliSouth to install all Ports actually ordered by Qwest. If BellSouth has not met its .
installation cbligation because Qwest did not provide BellSouth with the requisite.
information, time or cooperation, Qwest will be billed for all 265,000 Ports as set

forth sbove. Except where this Agreement is renewed, or as otherwise provided in

Section 11 below, BellSouth will have no further obligation to provide service to

Qwest under the terms of this Agreement at the end of the Service Period. This
Agreement will renew automatically for successive one-year terms unless either parly

first provides 12 month’s written notice of its intent not to rensw. ,

Provided that Qwest is not in breach of this Agreement at the expiration or early
termination hereos, BellSouth agrees to maintain the level and quality of Services
being provided by BellSouth at the time of expiration or termnination, and to cocperate:
in an orderly and efficient transition to- Qwest and/or 8 successor vendor. Except .
whero Qwaest ig in breach, BellSouth agrees to (i) fumish phase-out Services forupto
six months after the expiration or termination of this Agreement on the terms and -
conditions contained herein (including price and discount terma in effect on the date -
of termination or expiration, but excluding the minimum commitment), and (ii)
negotiate in good faith a plan with Qwest and/or BellSouth's successor vendor that
specifies the naturs, extent and schedule of the phage-out Services. As part of such
phase-out Services, BollSouth shall, at no cost to Qwest and consistent with
BeliSouth’s contractual obligations with third parties regarding non-disclosure, give
Qwest ot its designees all documentation in BellSouth’s possession that is reasonably
necessary to provide or understand the Services, provided that Qwest and its
designees agree 10 abide by and execute BellSouth’s standard non-disclosure
agreement (where BellSouth discloses information) prios to such disclosure, or any
non-disclosure agresment that may be required ¢s a result of BellSouth's contractual

obligations with third parties regarding non-disclosure.

Qwest muss provide BMOU reports to BeliSouth on a monthly basis for each Service
Location by tho 10 calendar day of the following month. The BMOU roports will -
provide aggregate BMOU to the network accces server(s) (NAS) on & per Service
Location, per rotary hunt group, basis. BellSouth will have sudit rights 1o BMOU

" information pertaining to the Service in order to verify the applicable per Port rato to

13.

be charged to Qwest and to verify that BMOU reports refloct BMOU traffic. Qwest
agreen to cooperate in good faith with any BellSouth audit. :

Qwest will provide BellSouth with 8 list of all numbers called that are associsted with
the rotary hunt group referenced in paragraph 12 and/or associated with the service
location and netwoark access servers (NAS) that are made a part of the RAS v
arrangement coverad by this Agreement. The initial list of sumbers will becoms

]
. . , o A ,
Private/Proprietary W
Caontains private and/or proprictary information.

Not for use or disclosure ouuid_a BellSouth or Qwest without wnitten permission -
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14.

CONTRACT SERVICE ARRANGEMENT .y
- -
Case Number TN0Q-%049-00
Option 1 of 1

effective on December 31, 2000 and any additional numbers niust be mutually agreed
to by the parties. N , v :

(a) Qwest covenants and sgrecs that any and all payments, whether inter-carrier or
otherwise as a result of any Output (defined as all traffic outbound from the network
access server housing the Ports), whether or not direct to or through an Internet
Service Provider (ISP), an enhanced scrvice provider (ESP) or a carrier, are Qweat’s

to, all tranaport and compensation for any ISP-bound traffic and any switched access
charges. Without limiting the genenality of the foregoing, Qweat fusther covenants

and agrees that reciprocal compensation psyments do not apply to the Service as part

of this Agreement. ‘

(b) Neither Qwest nor any of its affiliates shall make any claim for reciprocal
compensation against BellSouth in connection with use of the Porta either directly or
indirectly, and Qwest agrees to indemnify and hold BeliSouth harmless against any .
and all reciprocal compensation obligations or claims that may arise as & result of any
Output from any Port during the term of this Agresment. '

(¢) Without limiting the generality of subsections 14(s) and (b), Qwest, on behalf of
itsclf and its Affilistes, bereby waives, relinquishes and otherwise releasos any claim
or claims that it or ils Affilistes now have or may bave, o which may arise during the
term of this Agreement, against BeliSouth for the payment of reciprocal compensation
or like payment arising out of or in connection with any ISP or ESP activity of Qwest
and its Affliates, including, without limitation, in connection with the provision of
any Interaet access scrvice involving calls originating on BeliSouth’s network.
During the term of this Agreement, Qwost further agrees to refund to BellSouth any
amounta paid to, and to waive any amounts billed by, Qwest ot its AfTiliate, for
reciprocal compensation arising out of or in connection with any ISP or ESP activity.
In the event that following December 15, 2000, in a bons fide transaction, Qwest
metges into or is otherwise purchased by an cntity that is not an Affiliate, with the
result that Qwest seases to exist or such entity becomes Qwest, the resulting entity
shall not be bound by the provisions of this subsection 14(c). “Hona fide transaction”
means & transaction not entered into for the primary purpose of avoiding obligations
under this Agreement. LT

(d) For the purpose of paragraph 14(c), the term “Afflliate” means (1) any entity that,
as of December 1S, 2000, owns or controls, is owned or controlied by, or is under
common ownership or control with Qwest, ot (2) any successor of assign of any entity
identified in 14(d)(1) above, or (3) any entity crested by Qwest or any Affiliste after

December 15, 2000 and its successors or assigns, except t0 thoe extent that the ncwly‘ 0
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- created entity is the rosult of the merga with or acquisition of or by, any entity ina

bona fide transaction (as defined in subsection 14(c) above) that was (i) not affiliated
with Qwest on December 15, 2000 and that (ii) has an independent claim lga.um
BellSouth for the paymeant of recipracal compeansation.

1S. At the point in time in which Qwest achicves ltl Port commitment of 265,000 Ports,

Qwaest will have the option to purchase: &.) Two-Way Inbound/Outbound Data Only
Primary Rate [SDN in arcas served by “cliSouth at s basic rate of $950 per circuit
and/or, b.) Inoward Data Only Primary }ate ISDN in arcas served by BellSouth st a
basic rate of $350 per circuit. Those rates apply for any new, additional (incremental
growth) ISDN PRI cirouits for the remaining term of this Agreement (provided that
Subsctiber has maintained the exclusivity conternplated by paragrsph 5). 1 Qwest -
qualifies for the per circuit PRI rates eet forth above and subsequently fails to -
maintain exclusivity, Qwest will not be oladble to receive such rates for additional -

_new circuits, but the ratea above applied to circuits addod after Qwest schieves its -

265,000 Port commitment and prior to Qwess becommg non-exclusive will remain
stable for the term of this Agrocment.

16. Qwest and BellSouth agree to develop mutually agrecable deployment schedules for
.Qwest’s Y2000 commitment by January 15, 2001 that identify the BeliSouth central

office (CO), the applicable NAS, the port deusity per CO, and retated ordering and
installation procedures. Qwest and BeliSouth will also develop a mutually agreeable
deployment achedule for Qwest’s Y2001 comunitment by March 31, 2001. In order to
facilitate the implementation process, Qwest agrees to designate & Project Manager
within its organization (within two weeks of the signing of this Agreement) to assist
with the coordination of the installation of the egrees facilities with the tum up of the'
NAS and to coordinate preliminary load snd acceptance testing, and any final
acceptance testing desired by Qwest, with the BellSouth RAS project team. In

addition, Qwest will provide BellSouth with a test account on the NAS, or a mutually -

agreeable means, to allow BellSouth to verify that the ingress trunks are properly
installed and working to BellSouth specifications. BeliSouth will not have access to
the test sccount once Qwest has been notified that tho NAS is turned up for service.

17. (a) BeliSouth will bill Qwest for RAS Port(s) in the following manner: After

QWES‘!": receipt of written notice (including email) indicating that a given new RAS
Port is ready for sexvice, QWEST shall have up (o forty-five (45) days to obtain all
necessary egress capacity and to complete all end-to-end testing of such new RAS
Port. Unless QWEST notifiea BeliSouth of any service deficiencies with the new
RAS Port(s) during this forty-five (45) day period, such new RAS Port(s) shall be
deemed active and BellSouth will begin billing QWEST for the new RAS Port(s)

‘upon the earlier of: (i) QWEST's notice to BellSouth of service acceptance of the new

Contsins private and/or propristary informanon.
Not for use or disclosure outside BellSouth or Qwest without wnitten permission

Privata/Proprictary &\"J .

NG.718 P@12-917

N4t




[

(Y]

29: 12 ND.7180  PE13.017

CONTRACT SERVICE ARRANGEMENT

Case Number TNOO-g:;‘-t‘)O d%j’
Option 1 of 1

"RAS Port(s); or (ii) the cxpiration of the epplicable forty-five (45) day period (the
“Billing Date"™). _ ‘ »

(b) If QWEST notifies BeliSouth of uny service deficiencies with a new RAS Port
during the forty-five (45) day period specified in Section 17(a) above, the parties shall
cooperatively troubleshoot the new RAS Port in an expeditious manner until it is
operational and accepted by QWEST. Ifthe parties mutually determine that the
source of the service deficiency is within the control of BellSouth (including any

* contractor other than QWEST), then service activation and billing for such RAS Port ~ -
shall be suspended until the service deficiency has been corrected and QWEST
notifies BellSouth that the new RAS Port has been accepted; provided that if QWEST
does not sccept or reject the new RAS Port within ten (10) days of BellSouth's
notification that the service deficicncy has been corrected, service activation and
billing for such RAS Port shall begin after that 10-day period, unless the initial 45-day
period has not expired, in which case billing shall begin on the expirstion of the initial
45-day period. If the pasties muiually determine that the source of the sexvice
deficiency is within the control of QWEST (including any contractor other than
RellSouth), then service activation and billing for such RAS Port shall begin as of the
later of: (i) ten (10) days after the date of such mutual determination; or (iiY)the = -
expiration of the original 45-dsy period sc=cified in Section 17(a) above; provided,
however, that if QWEST notifies BeliSouti that the new RAS Port has been accepied,
then service aclivation and billing for the new RAS Port will begin upon QWEST's
acceptance. :

(c) All billing disputes will be resolved through normal diipute procedures as outlined -
in Carrier Notification 91081815 posted at _ _ _
o . ier/

18. BellScuth will utilize 2-way inter-office trunking technology (PRI uﬁnka) to allow
Qwest to perform testing on the trunks. .

19, Qwest must purchase special access circuits and/or provide facilities to connect the
RAS equipment td its POP.

20. Qwest may move Ports between Sevice locations with prior notice to BellSouth.
Maved Ports are considered disconnects and starts and, notwithstanding paragsaph 6
of this Attachment above, are subject to the $45 non-recwrring charge.

21. If Qwest terminates this Agreement in all nine states in the Region prior to its
expiration for any reason other than as provided hereunder or Company's material
breach of its obligations hereunder, BellSouth will bill Qwest termination charges
equal to the monthly billing for the Service times the number of months remaining

| N )
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in the Agreement, taking into account and including Qwest's flrm commitment to pay

for 265,000 Ports after June 30, 2002 until the end of the Service Period pursuant 1o
paragraph 10, whether or not all Parts have been ordered by Qwest or provided by <
BeliSouth. Qwest acknowledges and agrees that termination of this Agreement in any

one State in the Region for any reason other than default by BellSouth docs not

relieve Qwest of its obligation to obtain Servics ffom BellSouth for *he total number

of Ports act forth in paragraphs | and 2 above, it being understood t..at Qwest’s

obligations hereunder are region-wide and not State-specific.

22. In the event that, following the effective date of this Agreement there occurs a legal,
legislative or regulatory decision/order or change, whether by federal or state court,
FCC, state regulatory commission, State legisiature, U.S. Congress action or -
otherwiss, that has the effect of terminating the obligation of local exchange carriers
to pay reciprocal compenaation, or reducing the net reciprocal compensation rate
which BellSouth pays competitive local exchange carriers (“CLECs") below 50.0015 .
per minuts (a “material alteration™) for calls originating from or directed to or through
an ESP or ISP, then upon such termination or implementation of the material.
alterstion BellSouth shall have the right to (s) continue with this Agreement; (b)
terminate this Agresmeat and allow Qwest 6 months (or best commercial effort to
mect § month time frame, but in no event more than 9 months) to migrate Ports from
the BeliSouth network without charge; (c) cap Port growth in place and accept no :
additional incremental Ports under this Agreemeat; or (d) mutually agree with Qwest.
on a reviscd rate schedule; provided, however, that if BellSouth takes any action set
forth in subsections (b) or (c) sbove, then notwithstanding any provision herein to the
contrary, Qwest will be deemed to have satisfied the exclusivity obligations set forth
in Section § and its commitment obligations set forth in Sections 1 and 2.

23. Qwest commils to purchase and maintain for the term of this CSA, the following
services in the following quantities from BeliSouth, at rates agroed upon by the
parties, provided that Qwest shall not be required to pusrchase and maintain the
following services in the following quantities if BellSouth is unable or unwilling to -
install such services within a commercially reasonable time after the date hereof, or
any such service ftils to meet applicable performance specifications or lcvels set forth

in applicable tarifTs. v
o, Type |
80 SmartRing® OC-48

4 SmartRing® OC-192

If at any time during the term of this AMt Qwest fails to ineet this commitment,
- except a3 otherwise excused herein, the applicable price per Port for any monthly

13
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payment during the Payment Period will be $29.00, netwithstanding Owest's
exclusive use of the Service. - :

24. In the cvent (i) a Port fails to meet any applicable performance specification as set
forth in Schedule SLA attached hersto (an "Interruption”), and/or (ii) there is a delay
not reasonably attributable to Qwest in any way in the implementation, completion,
delivery, addition, deletion, change or move of & Port beyond the deadline mutually
agreed by the parties (¢.g., the Finu Order Commitment) at the time an order therefor
is placed (a "Delsy"), Qwest will be entitled to the following:

In the event of an Interruption, BeliSouth shall grant Qwest a credit equal to 3% of the
monthly recurring charges for the Port ex ericucing the Interruption for esch hour of
Interruption or portion thereof, up to 25% for any one day and 100% in total for any

8y two months in s three-month period, Qwest may terminate this Agreement _
without any liability to BellSouth, including, without limitation, any liability for
termination ¢ '

In the event of a Delay (as defined above) the duration of which ig 1§ days or longer,
BeliSouth shall grant Qwest a cradit ("Delay Credit") equal to 100% of recurring
monthly chargea for the affocted Service(s) (a Delay for part of a day shall be
congidered & Delay for a full day for purposes of calculating the Delay Credit).

25. EXCEPT AS MAY BE PROVIDED IN PARAGRAPH 14 HEREIN, NEITHER
PARTY SHALL BE LIABLE TO THE OTHER OR TO ANY THIRD PARTY FOR

obligations and claims that are the subject of paragraph 14 herein are neither covered
nor limited in any way by the foregoing limitations. I the event any spplicable law
does not allow the limitation or exclusion of liability as provided for in this ,
Agreement, the subject limitation or oxclusion of lisbility shall be decmied modified

relating to reciprocal compensation (which are not capied or limited in anywsy by
this provision), no party’s cumulative, aggregate Liability to the other under this
Agreement shall excoed the tota) amount payable by Qwest 10 BellSouth as provided

herein,
. | R |
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26 If, at BellSouth's option, BellSouth desires to purchase Remote Access Service or any
functionally vquivalent service from Qwest in areas within Qwest's 14 state .
USWEST region (Arizona, Colorado, Idaho, lows, Minnesota, Montans, Nebraska, .
New Mexico, North Dakots, Oregon, South Dakota, Utah, Washington, and )
Wyoming) where Qwest provides Remote Access Service or any functionslly
equivalent service, Qwest agrees to make such services available to BellSouth on the
'nme terms and conditions as BellSouth is affording the Semce to Qwent herein.

27. This CSA will be void tf not executed by both parties prior to Decemberl 5, 2000.

Private/Proprietary
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By no later than January 31, 2001, the pasties shall mutually sgree to additional and/or (dmd
supplemental terma for the SLA (none of which shall be inconsisteut with the fotlowing): I

Section 1. Ecrce Maieuro

Neither Party shall be held liable for any delsy or feilure in performance of any part of
this Agreement no Delay or Interruption shall be deemed to have occurred and no
termination right shall be deemed to arise under Scotion 24 of the Agreement, as a result
of any cause beyond its control and without its fault or negligerice, such as acts of God,
acts of civil or military authority, embargoes, epidemics, war, terrorist acts, riots,
inswrrections, fires, explosions, earthquakes, strikes, labor disputes, nuclear accidents,
floods, power blackouts, or unusually severe weather. In the event of any such excused
delay in the performance of a Party’s obligations(s) under this Agreoment, the due date
for the performance of the original obligation(s) shall be extended by a term equal to the
time loat by reason of delay. In the event of wuch delay, the delaying Party shall perform
its abligations at a performance level no less than that which it uses for its own opemwm
- and shall resume performance in 2 nondiscriminatory manner.

Section 2. Interruption
For the purposes of this Agreement an Interruption means, with respect to a Port, &
complete service outage (no traffic can traverse the Port) within the BellSouth ingress

~ facilition (up to, but not including, the network access server) used to provide service to
the Port. For purpases of measuring duration, an Interruption will be deemed to have
occurred and be continuing, for the following periods, commencing upon receipt by
BellSouth of official notice from Customer of such occurrence: (a) for an hous, if a
service outage to the ingress facilities (up to, but not including, the network access server)
causes a Port to be out of service for 1S minutes in any ane 60 minuts periad; (b) for a
day, if s service outage to the ingress facilities (up to, but not including, the network
accees server) causes & Port to be out of service for 12 or more hours in any one 24 hour
period; (c) for s month, if a service outage to the ingress facilities (up to, but not

- including the network access server) causes 8 Port 10 be out of service for 15 or mors
daya in any ous calendar month period; and (d) for two months in a three month period, if
a servics outagoe to the ingross facilities (up to, but not including, the network access
server) causes a Port to bé out of service for any two month-long periods during any three
consecutive calendar month period . Nothwithstanding the foregoing, physical repair
functions that require access to BellSouth’s COs shall be BellSouth’s responaibility and
shall be undertaken in commercially reasonable timeframes.

b0y




CERTIFICATE OF SERVICE

I, Guy M. Hicks, hereby certify that I have served a copy of the foregoing Petition for
Approyal of the Amendment to the Resale Agreement on the following via United States Mail on

the 5\ }.: day of SRS | 2001:

QwestLink
4250 North Fairfax Drive 12W035
Arlington, VA 22203

Guy M. Hicks -
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